Listing of Claims: 



Claims 1-1.4 (canceled) 



Claim 15 (Currently Amended): A compound of the formula (I) 
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wherein 
R, is H; 

R2 is H or rhethvl: . C±^ alkvl wh i Gh is un s ubstitutod or substitut e d by one or mor n 
subst i tu e nt s se l e ct e d from halog e n, - OH, - SH , ■ OGHa r-SGH aHG N-i SCN a nd nitro; 

R 3 is methyl H, - CF 3 , - ^i ^i-GHrZ-ef-R a - and R 3 tog e th e r form w i th the nitrog e n form a C± - 
Gs h e teroal i phot i c r i ng ; 

ZisH, OH,F,Cl t CH 3 ; CF^, -CH^CI, CH 2 F or CH,OH; 

R 4 is C,-C 16 straight chain alkyl, C r C 10 branched chain alkyl, -(CH^-CrCr^ycloalkyl, 
-(GH 2 )i-6-Z 1} -(CH 2 )o-er phenyl, and -(CHata-het, wherein the alkyl, cycloalkyl and phenyl 
substituents are unsubstituted or substituted; 

Zi is ^(RsJ-CtOJ-d-Coalkyl, -N(R 9 )-C(0)-(CH2) 1 ^C3-C7-cycIoalkyi, -N(R 9 )^C(0)-(CH 2 ) (>6 - 
phenyl, ^{^^(OJ^CH^ve-het, -C(O)-N(R 10 )(Rn), -C(0)-OC r C 10 alkyl, -C(0)-0-(CH 2 )^- 
Ca-Gr-cycloalkyl, ^(QWCH^-phenylv-CtO^O^CHzJ^-het, -O-C(O)-Ci-C 10 alkyl, O- 
C^^CH^^Ca-Cr-cycloalkyl, -0«C(0)-(CH 2 )p. 6 -phenyl, -O-CfOHCH^-het, wherein the 
alkyl, cycloalkyl and phenyl substituents are unsubstituted or substituted; 
het is a 5-7 membered heterocyclic ring containing 1, 2 or 3 heteroatoms selected from N, O 
and S t or an 8-12 membered fused ring system including at least one 5-7 membered 
heterocyclic ring containing 1 , 2 or 3 heteroatoms selected from N, O, and S, which 
heterocyclic ring or fused ring system is unsubstituted or substituted on a carbon atom by 
halogen, hydroxy, d-C 4 alkyl, C r C 4 afkoxy, nitro, -0-C(0)-C r C4alkyl or -C(0)-0-C r C 4 -alkyl 
or on a nitrogen by C r C 4 alkyl, -0-C(0)-C r C 4 alkyl or -C(0)-0-G r C 4 -alkyl; 
R 9 is H, -CH 3f -CF 3 , -CH 2 OH or CH 2 CI; 
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R 10 and R 1t are each independently H, Ci-C 4 alkyl, C 3 -C 7 -cycloalkyl, -(CH^^Cs-Cr 
cycloalkyl, ~(CH 2 )o-6-phenyl t wherein the alkyl, cycloalkyl and phenyl substituents are 
unsubstituted or substituted, or R 10 and R 1t together with the nitrogen are het; 
Xis.CH.orN; 

R s is H, C r C 10 -alkyl, C 3 -C 7 -cycloalkyl, •(CH 2 )i^CrC 7 -cycloalkyl, -C r C 10 -alkyl-aryl, -(CH 2 )<mt 
C 3 -C7-cycioa!kyl-(CH 2 ) (W -phenyl l -(CH 2 ) 0 ^CH-((GH 2 ),^phenyl) 2 , -(CH 2 WCH(phenyl) 2 , 
-C(O)-CrC 10 alkyl, -C(OHCH 2 ) 1 ^C 3 -C 7 -cycioalkyl r -C(OHCH 2 )cMrPhenyl, -(CHz^-het , 
-C(0)~(CH 2 ) 1 ^-het l wherein the alkyl, cycloalkyl, phenyl and aryl substituents are 
unsubstituted or substituted; 

R 6 is H, methyl, ethyl, -CF 3 , -CH 2 OH or -CH 2 CI; or 

R 5 and R 6 together with the nitrogen are het; 

R 7 and Ra are eis relative to the acyl substituent at the one position of the ring and R 7 is H, - 
CrC 10 alkyl, -OH v -O-CrC 10 -aikyl, -(eH 2 WCrG r cycloalkyl, -0-(CH 2 Wary!, phenyl, - 
(GH^e-het, -0-(CH 2 )^-het, -N(R 12 )(R 13 ), -S-R 12 , -S(0)-R 12 , -S(0) 2 -R 12 , -S(0) 2 -NR 12 R 13 
wherein the alkyl, cycloalkyl and aryl substituents are unsubstituted or substituted; 
R 8 is-N(R 12 )(R 13 ); 

R 12 and R 13 are independently H, C r C 10 alkyl, -{CH 2 )o^-C 3 -C 7 -cycloalkyl, -(CH 2 )o- 6 - 
(CHWaryl)^, -CfOJ-d-doaikyl, ~G(0)-(CH 2 ) 1 ^C 3 -G 7 -cycloalkyl, -G(0)-0-(CH 2 )o. 6 -aryl, 
~C(OMCH 2 WO-fluorenyI, -C(O)-NH~(CH 2 ) 0 . 6 -aryl, -C(OMCH 2 )o. 6 -aryl, -C(0)-(CH 2 ) 1 ^het, 
wherein the alkyl, cycloalkyl and aryl substituents are unsubstituted or substituted; ot-a 
substitu e nt th a t faci l itates transport of th e mol e cu le acr o s s a cell membran e , - or R 12 and R 13 
together with the nitrogen are het; 

aryl is phenyl or naphthyl which is unsubstituted or substituted; 
n isO, 1 or 2; 
and wherein 

substituted alkyl substituents are substituted by one or more substituents selected from a 
double bond, halogen, OH, -0-Ci-C 6 alkyl, «S-Ci-C 6 alkyl and -CF 3 ; 

substituted cycloalkyl substituents are substituted by one or more substituents selected from 
a double bond, Ci-C 6 alkyl, halogen, OH, -O-d-Cealkyl, -S-C r C 6 a!kyl and -CF 3 ; and 
substituted phenyl or aryl are substituted by one or more substituents selected from halogen, 
hydroxy, Ci-C 4 alkyl, C,-C 4 alkoxy, nitro, -CN, -O-CfOJ-Crdalkyl and -C(0)-0-C r C 4 -alkyl, 
or a pharmaceutical^ acceptable salt thereof. 

Claim 16 (canceled): A compound of claim 16 wherein R^ i s H or methyl and is methyl 
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Claim 17 (original): 



Claim 18 (original): 
II 



A compound of claim 1 5 wherein n is 1 . 

A compound of claim 15 having the stereochemistry indicated in formula 




(II) 



Claim 19 (canceled): A compound of claim 18 wh e rein R 2 i s H or m e t h y l a nd R - » is m e thyl 
Claim 20 (original): A compound of claim 18 wherein n is 1 . 

Claim 21 (original): A pharmaceutical composition which comprises a pharmaceutical^ 
acceptable carrier and a therapeutically effective amount of a compound of formula I 
according to claim 15. 

Claim 22 (original): A pharmaceutical composition which comprises a pharmaceutical 
acceptable carrier and a therapeutically effective amount of a compound of formula II 
according to claim 18. 

Claim 23 (original): A pharmaceutical composition according to claim 21 for treating a 
proliferative disease. 

Claim 24 (original): A pharmaceutical composition according to claim 22 for treating a 
proliferative disease. 

Claim 25 - 28 (withdrawn). 
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